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TIL (101) U'loMOO

FAX (101) 157-5910

June 27, 1997

fCCjMfUOl'4 JUN 2 71997

William F. Caton
Acting Secretary
Federal Communications Commission
Common Carrier Land Mobile
P.O. Box 358130
Pittsburgh, PA 15251-5130

Re: Application on Form 490 for Transfer of Control
of Consolidated Communications Telecom
Services, Inc., Licensee of Rural Radiotelephone
Service Station KSC369, from Consolidated
Communications Inc. to McLeodUSA Incorporated

Dear Mr. Caton:

Enclosed for filing is an original and three microfiche copies of an
application on Form 490 for transfer of control of Consolidated Communications
Telecom Services, Inc., which holds a license in the Rural Radiotelephone service,
from Consolidated Communications Inc. \,Consolidated") to McLeodUSA
Incorporated ("McLeod"). Also enclosed is a check in the amount of $130 to cover
the applicable filing fee.

This application is part of a larger transaction between McLeod and
Consolidated, which have entered into an Agreement and Plan of Merger.
Pursuant to that Agreement, McLeod has formed a wholly-owned subsidiary,
Eastside Acquisition Co. ("Eastside"). Upon receipt of necessary regulatory
approvals, Consolidated will merge with and into Eastside with Eastside surviving
and being renamed Consolidated Communications Inc. \'New Consolidated").
Thereafter, Consolidated's subsidiaries will continue to operate as wholly-owned
subsidiaries of McLeod. This transaction will serve the public interest because the
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combined companies will be better able to provide high-quality telecommunications
services at competitive prices.

Because of the number ofseparate filings involved in this transaction,
the parties request a joint Public Notice of all the applications related to the
transaction. Susan O'Connell in the International Bureau has 'agreed to coordinate
the Public Notice for the applications.

Please address any questions concerning Consolidated to Veronica
Ahem and J. Breck Blalock of Nixon, Hargrave, Devans & Doyle, L.L.P. at
(202) 457·5300. Questions regarding McLeod should be addressed to the
undersigned.

Respectfully submitted,

HOGAN & HARTSON L.L.P.

By: 1t::-::...4~
Karis A. Hastings
EricH. Loeb
Counsel for
McLeodUSA Incorporated

Enclosures

cc: Susan O'Connell, Intemational Bureau
James N. Loughry, Wireless Telecommunications Bureau
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OUR REFERENCE YOUR INVOICE INVOICE INVOICE AMOUNT MID DISCOUNT NET AMOUNT
NUMBER NUMBER DATE AMOUNT

I
1
I

I

~US4..
TELEMANAGEMENT ORGANIZATION

TOWN CENTRE, SUITE 500
221 THIRD AVE., SE.
CEDAR RAPIDS, IA 52401

FlRSTAR BANK IOWA, N.A.
DES MOINES. IOWA 50309

CEDAR RAPIDS· DOWNTOWN OFFICE
33-54-730

03275~
36

( DATE

6/25/97

CONTROL NO.

032757

AMOUNT

$130.00

THE SUM One Hundred Thirty Dollars and No/lOO
PAY
TO THE
ORDER OF

FCC

VOID AFTER 8 MONTHS
AUTHORIZED REPRESENTATIVE

~"-a.Q. K..&-
•

11.,~" CH1EF f'lNAItOW.. Omt.... =-'lion 11.-11I"
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·
FCC 490

~-,c-. FCCUuOnly
3llIIIoOI1I (FIle Number)

FEDERALCOMMUNICATIONS COMMISSION e.na1cn'lI7
EIlAllg. ..........

Pw RIIpanu: :5 HIs.

Application for Assignment of Authorization
or Consent to Transfer of Control of Licensee

Commercial Mobile Radio services FCC u.. Only
RUnll Radiotelephone Service

FILING FEE
(a)F.Type Code (b)Fee...... (c)F.Due for Fee Type Code In <-> {cI)TaW.-.-.. Due FCCUleOnly

CGR 1 130.00 $ 130.00

ASSIGNOR OR TRANSFEROR
T1. Name of Assignor or T....,..... T2. VoIceTelephone Number

Consolidated Communications Inc. (217) 235-4456
T3. Assumed Nama Used for DoIng Bualneu (If MY> T4. FaxTe'aphonaNwnbar

(217) 234-9934
TS. Mailing Street Address or P.O. Box

121 South 17th Street
T6. City TT. State Te. ZlpCoda

Mattoon IL 61938

T9. Name of Contact Reprasanlative (lfdherlhllnAuignor orTI8tISf-> T1 O. Volca Talaphona Number

Peter A. Rohrbach (202) 637-8631
T11. Firm or Company Name T12. FaxT~ ..Nwnber

Hogan & Hartson L.L.P. (202) 637-5910
T13. Mailing Street Address or P.O. Box

555 Thirteenth Street, N.W.
T14. City T15. State T18. ZIp Coda

Washington DC 20004

TYPE OF TRANSACTION

T17. This application requests ( T ) ~ of auttlorlzatlon CClnIant to I"'''of Cor*oI of LIcenIee

T18. How will assignment or transfer of control be accomplished? (S ) ..or othernnsreror aaaIgnmant of stock gthar

T19. This assignment of authorizlltion or tnInsfer of control of Ilcensea is (V ) ~oIuntary )nwIuntary

T2O. Will this be a pro formIJ aaaIgnmant or traMfer of control? (N ) y- flo

121. Is local or state authorization required for this assignment or transfer of control? (y ) y- flo

FCC Fonn4lO.,.1,..,-



AUTHORIZATlON(S) TO BE ASSIGNED OR TRANSFERRED

1'23. 124. 125. T28.
T22. Radio Date of Hew Name of Licensee

can Sign SIrvIce Grant Obt8ined (. appIIring in FCC Records)

KSC369 CR Not AvaUable Not AvaUable Consolidated Communications Mobile Services Inc.

FCC Form 410 • P~. 2
M.y 1•••



ASSIGNMENT OF STOCK

Stock Number~ ShnI CIauIIIclIlIon I

. Shares to be transferred T27. See Exhibit 1 T28.

Shar_ iaued III'Id oulsI8ndIng T29. T30.

Sham authorized 1'31. 1'32.

ASSIGNEE OR TRANSFEREE
1'33. Name of Auignee or T,.,.,.. T34. VoIceTeIIphoI.NumbIr

McLeodUSA Incorporated (319) 364-0000
1'35. Assumed Name Used for Doq su.tnna (Iany) T38. F.T.....Number

(319) 398-7070
T37. Mailing Street Add..... or P.O. Box

McLeodUSA Technology Park, 6400 C Street, S. W., P.O. Box 3177
T38. City T38. State T<40. ZIp Code

Cedar Rapids IA 52406-3177

NEW LICENSEE INFORMATION

T41. Legal Name of l.icenMe T42. VolceT~.Number

Consolidated Communications Telecom Services Inc. (217) 235-4456
T43. Assumed Narne Used for Doing Business (If lilly) T44. F.TelephoneNumber

Se~ Exhibit 3 (217) 234-9934
T45. Mailing Street Address or P.O. Box

121 South 17th Street
T46. City T47. State T<ta. ZIp Code

Mattoon IL 61938

ALIEN OWNERSHIP
T49. Is the assignee or transferee a foreign government or the representBtIve of any foreign govwnment? (N ) l- ID

TSO. Is the assignee or transf.... an ar..., or the repreaantative of an alien? (N ) l- ID

T51. Is the assignee or transferee a corpcntIoll otg8nlzed under the Iawa of any foreign govemmenl? (N ) l- ID

T52. Is the assignee or transferee a corpcnIion of which any offICeI' or director is an allen or ofwhich more than one-ftfth of the
capital stock is owned of record or voted by ar~ or their representatives or by • foreign government or representative ( N ) l- ID
thereof or by any corporation organized under the Iawa of a foreign country?

T53. Is the aaignee or transf.... a corpcnIIon directly or IndIrec:tIy cantroIed by Wf'I CICher corpcnIIon of which wry ofIIcer or
more than one-fourth of the dlrectcn are...., or ofwhich more than one-fourthofb c.pIaI stock is owned of record or (N ) l- ID
voted by aliens, their represenbltIvea, orby. foreign gowmment or representBtIveo-.or, or by any corpcntIon organized
uncter the Iawa of a foreign country?

• J"yea..... 1IllhIbIl ......MlUre lUICl extent 0I8IIen or fONIgn__or ClClIIInII.

FCCFonn_.... l_.



BASIC QUALIFICATIONS

T54. H. the 8ISignor 01 nnsteror. assvn- 01 trwwt-. 01 anyJ*lY to this application Mel q FCC Itlitian 8UtholiZllion. (N
IicenIe or construe:tiCln permit nM:Iked or hid~ application for 111 initial. modification 01 ..... rI FCC Itation

) y. ~

authorization. 1icenIe. construction permit denied by the Commission?

T55. HM the asp or trallIfMll. IUignee or trII__, or arrt party to this lIPPkltion. 01 eny PIItY dndIy or lndIrectIy (N ) y. !to
C:Olllrolillg the auignor 0Itr1111fer01. auignee ortrlllSferee. OII1/1Y party to this IPPIiadion ever~ c:onvicIIId rI.felony
by any11II8 or federII c:ourt?

T56. Has any court finally adjudged the aulgnor or Irwlaferor. alignee or 1rMIfetee. or q PIrtY to this IPPi~iClIl. or any
peraon diredly or indirectly c:ontroIng the..p or tr8nSferoI. aulg..- or trII..... or rIt'/ PII'IY ID this tppIic:ation. ( N ) y. !togulyrl unIIWfuJIymonopolizlllg or"i_lg unIMfuIyto monopoIlze,m1o carmulicItian. dlrecIIyor indlnictIY.lhrough
control rlnwnuflclure or .... rI,m1o 1PI*1IUI. ea::lusive IrIffic~d or.,oa....or unfIir methods rI
ccmpetition?

T57. I. the aligner or nnaferor..... or Irwlaf.... or any PI'tY to this 1PIIil*b" or.,~ cIinlcIIy or indirectly (N ) y. !tocontraIIing the alignor or 0 ....01. aulg..- or lranlferee. or any PI'tY ID this~. cunentty • pIIty in my
pending rNItIer referred to in the prec:ecling two items?

T58. Do theundersigned 8ICh certifY(by.-pondlng -rtothisq~)thai neitherthe auignClrortnNfen:ll' nor the aulg..-
or transferee is .ubject to • denlaI rI F«IenII benefits thai includel FCC beneIb pursuant to SecIIon 5301 rI the (y ) y. ~
Anti-Drug Abuse Ad. of 1988. 21 U.S.C. § 862. bec8use d • convidlCln for poueulon or diItrbIIIon d • COIitrCll1ed
substance?
• See 47 CFR 1.2002(b) for tile meening of'party to tile _icdon' for theM purposes.

ASSIGNOR OR TRANSFEROR CERTIFICATION

The ASSIGNOR or TRANSFEROR,.."..nts thatthe.uthortDtion will not be..I;ned orthat control of the I.....will not be • ....,... unIeu
and until the consentofthe Federal Communications CommIsalon hasbeengiven; thatall exhibitsattachedor nnr.nc.d herein...material part
hereof and are Incorporated herein _ If set out In full In this .ppllcatlon; and that .11 staIMIenIa made In this .ppllcatlon .... true, complete and
correct to the best of his or her knowledge and belief.

T59. Typed Name of Person Signing

J. Lyle Patrick

T60. Tille

Chief Financial Officer
T82. Dille

ASSIGNEE OR TRANSFEREE CERTIFICATION

The ASSIGNEE or TRANSFEREE waives any claim to the UN of any particua.r fNquency or of the electromagnetic apectrum _ aplnat the
regulatory power of the United States becaUN of the previous UN of the ...... whether by IIcenH or otherwIM. The asignM or ........
certifi.. that grant ofthls •••lgnmentortransferofcontrol wouldnotcauaethe..lgneeortrwwferMto be In violation oftheapectrum............
limit In 47 CFR Part 20. The assignee or tranaferee ..... to ..ume all obligations and abide by all condItiona ImpoHd upon the asIgnor or
transferor under the .ubject .uthorlzatlon(a), unIeu the Federal Communications CommIaaion puna..to • ~uest made herein otherwIM
allows, except for liability for .ny act done by. or any right accrued by, or any ault or proceeding Md or commenced against, the aaaIgnor or
transferor prior to this assignment ortranafer of control. The undersigned,lncIvIdudy Md for the...nee or transferee. hereby c:ertIfI. that the
statements made herein are true. complete .nd correct to the best of his or her knowledge and bel.." and are made In good faith.

T63. The assignee or transferee is a (an) (C) Individu. flrtnership

T65. Tille

Senior Vice

.........--.....LSE STATEMENTS MADE ON THIS M ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S.Code,
Title ,Section 1001), AND/OR REVOCATION OF ANY STATION WCENSE OR CONSTRUCTION PERMIT (U.S. Code, TItle 47,
Section 312(.)(1», AND/OR FORFEITURE (U.S. Code, TItle 47, Section 503).

T64. Typed Name of P

Casey D. h
T66. Signature

FCC Fonn 490· Page 4
May1H5 ·FPlLOM
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Consolidated Communications Telecom Services Inc.
FCC Fonn490

June 1997

EXHIBIT 1
(Questions T27-T32)

Description ofTransaction

McLeodUSA Incorporated \McLeodj and Consolidated

Communications Inc. ("Consolidatedj have determined that they will realize

significant economic and marketing efficiencies through a transaction by which

Consolidated will become a wholly-owned subsidiary ofMcLeod. Accordingly, on

June 14, 1997, McLeod and Consolidated executed an Agreement and Plan of

Merger ("Agreement"). Pursuant to the Agreement, McLeod has formed Eastside

Acquisition Co. ("Eastsidej, a wholly-owned Delaware corporation, for the purpose

of consummating the proposed reorganization. Consolidated will merge with and

into Eastside, with Eastside surviving. Eastside will then be renamed Consolidated

Communications Inc. ("New Consolidated"). All subsidiaries of Consolidated will

remain subsidiaries of New Consolidated. At the effective time of the merger, $155

million in cash· and approximately 8.5 million shares of McLeod Class A Common

Stock ($0.01 par value) will be distributed to the owners of Consolidated Common

and Preferred Stock. Specifically, each share of Consolidated Series A Preferred

Stock will be exchanged for approximately 4.5 shares ofMcLeod Class A Common

Stock and each share of Consolidated Series B Preferred Stock will be exchanged

for approximately 4.5 shares ofMcLeod Class A Common Stock. Consolidated

Common Stock will be exchanged for a mix of cash and McLeod Class A Common

,,\DC . UI64Ill ·04'71611.01



Consolidated Communications Telecom Services Inc.
FCC Form 490

June 1997

Stock, which exact mix will be elected by each shareholder of Consolidated Common

Stock.

\ \ \DC • 11164I11 • 041151L01



Consolidated Communications Telecom Services Inc.
FCC Form 490

June 1997

EXHmIT2

Pa~estoARvU~on

McLeodUSA Incorporated \McLeod} currently holds a greater than

five percent direct or indirect interest in the following entities:

B .Company usmess
McLeodUSA Telecommunications Services, Telecommunications
Inc.
McLeodUSA Media Group, Inc. Intermediate Holdine: Company
McLeodUSA Diversified Inc. Intermediate Holding ComJ)any
McLeodUSA Network Services. Inc. Fiber Optic Network Construction
McLeodUSA Publishing Co. Directory Publishing
McLeodUSA Maintenance Services, Inc. Maintenance of Fiber Optic

Facilities
Digital Communications of Iowa, Inc. . Sales and Installation of

Telephone Equipment
ESIlMcLeodUSA, Inc. Sales and Installation of

Telephone EquiJ)ment
MWR Towers, Inc. Tower and Real Estate Leasing
Ruffalo. Codv & Associates, Inc. Marketine: and Fundraisine:
Campus Call, Inc. Telemarketing Fundraising for

Colleges
OakTel Directory L~C. Directory Publishine:

\\\DC • lIU4/11 ·0471111.01



Consolidated Communications Telecom Services Inc.
FCC Form 490

June 1997

The current five percent of greater shareholders ofMcLeod are as
follows:

NAme and Address Percentage Ownership Citizenship

IES Investments, Inc. 17.1 U.S.
200 1st Street, S.E. Corporation
Cedar Rapids. Iowa 52401
Clark E. McLeod 9.0 U.S.
Mary McLeod 8.2
McLeodUSA Incorporated
McLeodUSA Technology Park
6400 C Street, S.W.
P.O. Box 3177
Cedar Rapids. Iowa 52406-3177
MWR Investments Inc. 15.7 U.S.
500 E. Court Ave. Corporation
Des Moines. Iowa 50309
Putnam Investment Management, Inc. 7.5 U.S.
One Post Office Square Corporation
Boston, MA 02109
Allsop Venture Partners ill, L.P. 7.4 U.S. Limited
2750 1st Ave. Partnership
Cedar Rapids, Iowa 52402

Consolidated Communications Inc. ("Consolidated") currently holds a

greater than five percent direct or indirect interest in the following entities:

B .Company usmess
Illinois Consolidated Telephone Company Telecommunications
Consolidated Communications Telecom Telecommunications
Services Inc.
Consolidated Communications Directories Inc. DirectorY & Electronic Pub1ishin~
Consolidated Market ResDonse Inc. Marketi.n~& Database Services
Consolidated Communications Operator Operator Services
Services Inc.
Consolidated Communications Public Services Telecommunications
Inc.
Consolidated Communications Systems & Information Technology
Services Inc.
Greene County Partners. Inc. Cable TV

,,\DC •UIlWll ·0471l11LOl
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Consolidated Communications Telecom Services Inc.
FCC Form 490

June 1997

CCD/ScriD»s. L.L.C. Directory Publishinfl
Coles Park. LL.C. OSice Park Owner
SRG. Inc. Software DesilJl
Midwest Cellular Associates Telecommunications
Dlinois SMSA Limited Partnership Telecommunications
Mattoon EnterDrise Park. L.L.C. OSice Park Owner
National Telecommunications Network Telecommunications
Effine:ham Hi-Tech General Partnership OSice Park Owner
International Teldata COrJ)oration Electronic Meter Readine:

A list of the shareholders of Consolidated is attached. All trustees and

beneficiaries are U.S. citizens.

,,\DC •llU4fll ·0411&11.01



Name U d Addrcg

List ofShareholders

Com_.

Series A
5100,UO%
Pnfmed

Page I of6

SeriesB
5100, 8.50".
Prefemd

Margaret Lumpkin Keon, Mary Lee Sparks, and
Richard Anthony Lumpkin, not individually but as
Trustees under Voting Trust Agreement dated
November 30, 1994

Margaret Lumpkin Keon, Trustee of the 53,340
Margaret Lumpkin Keon Trust dated May 13, 1978
Keon Associates
16 Miller Avenue - #203
Mill Valley, California 94941

Richard Anthony Lumpkin as Trustee Under Trust 27,839
Agreement dated May 13, 1978 fIb/o Richard
Anthony Lumpkin
Mattoon, lllinois 61938

Richard Anthony Lumpkin and Christina Louise 57,840
Sparks as Trustees Under Trust Agreement dated
May 13, 1978 fIb/o Mary Lee Sparks
Mattoon, Illinois 61938

Richard Anthony Lumpkin and Harris Trust and 421,874
Savings Bank as Trustees u1a1d Feb. 6, 1970
c/o Harris Trust and Savings Bank
111 West Monroe Street
Chicago, Illinois 60690

Richard Anthony Lumpkin and Harris Trust and 28,126
Savings Bank as Trustees u1a1d Feb. 6, 1970 as
supplemented by Supplemental Agreement dated
November 5, 1976
c/o Harris Trust and Savings Bank
111 West Monroe Street
Chicago, Illinois 60690

Total 589,019

.'



Name gd Address

The Lumpkin Foundation ..
Mattoon, Dlinois

Richard Adamson Lumpkin Grandchildren's Trust
dated 915/80
Mattoon, Dlmois 61938
(Trustee: Richard Anthony Lumpkin)

Margaret Lumpkin Keon, Trustee of the Margaret
Lumpkin Keon Trust dated May 13, 1978
Keon Associates
16 Miller Avenue - #203
Mill Valley, California 94941

Margaret L. Keon 1993 Grantor Retained Annuity
Trust
Mattoon, Illinois 61938
(Trustees: Pamela Keon Vitale and Joseph John
Keonill)

Margaret L. Keon 1990 Dynasty Trust
Mattoon, lllinois 61938
(Trustee: Margaret L. Keon)

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Joseph John Keon ill
created under the Mary Green Lumpkin Gallo Trust
Agreement dated December 29, 1989
Mattoon, Illinois 61938

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Katherine Staddert
Keon created under the Mary Green Lumpkin Gallo
Trust Agreement dated December 29, 1989
Mattoon, Illino~s 61938

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Lisa Anne Keon
created under the Mary Green Lumpkin Gallo Trost
Agreement dated December 29, 1989
Mattoon, Illinois 61938

Commu

45,000

48,838 .

21,681

35,000

35,000

35,000

Series A
$110,&20%
Prcfemd

3,960

Page 2 of6

SeriesB
5100,8.50%
Preremcl

43,763

21,763



Name and Address

Richard Anthony Lumpkin, not individually. but as
trustee ofthe trust named for Margaret Lynley Keon
created \D1der the Mary Green Lumpkin Gallo Trust
Agreement dated December 29, 1989
Mattoon, Dlinois 61938

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Pamela Kcon Vitale
created \D1dcr the Mary Green Lumpkin Gallo Trust
Agreement dated December 29, 1989
Mattoon, Dlinois 61938

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Susan Tamara Kcon
DeWyngacrt created \D1dcr the Mary Green
Lumpkin Gallo Trust Agreement dated December
29, 1989
Mattoon, Illinois 61938

Margaret L. Keon 1990 Personal Income Trust for
the Benefit of Joseph John Keon ill dated April 20,
1990
Mattoon, Illinois 61938
(Trustees: David R. Hodgman and R. J. Currey)

Margaret L. Keon 1990 Personal Income Trust for
the Benefit of Katherine Stoddcrt Kcon dated April
20, 1990
Mattoon, Illinois 61938
(Trustees: David R. Hodgman and R. J. Currey)

Margaret L. Kcon 1990 Personal Income Trust for
the Benefit of Lisa Anne Keon dated April 20, 1990
Mattoon, Illinois 61938
(Trustees: David R. Hodgman and R. J. Currey)

Margaret L. Keon 1990 Personal Income Trust for
the Benefit ofMargaret Lynley Keon dated April
20, 1990
Mattoon, Dlinois 61938
(Trustees: David R. Hodgman and R. J. Currey)

CommOl

35,000

35,000

35,000

10,000

10.000

10.000

10,000

SerIes A
SlOO, 1.20-.4
Preflmcl

Page 3 of6

Series B
51oo,8.S0%
Prefcmd



NamC and Address

- .
Margaret L. Kcon 1990 Personal Income Trust for
the Benefit ofPamela Keon Vitale dated Apri120,

. 1990
Mattoon, Dlinois 61938
(Trustees: David R. Hodgmin and R. J. Currey)

Margaret L. K.eon 1990 Personal Income Trust for
the Benefit ofSusan Tamara Keon DeWyngaert
dated Apri120, 1990
Mattoon, Dlinois 61938
(Trustees: David R. Hodgman and R. J. Currey)

Richard Anthony Lumpkin as Trustee 1D1der Trust
Agreement dated May 13, 1978 fIbIo Richard
Anthony Lumpkin
Mattoon, Dlinois 61938

Richard Anthony Lumpkin 1993 Grantor Retained
Annuity Trust
Mattoon, Dlinois 61938
(Trustees: Richard's two children)

Richard Anthony Lumpkin 1990 Dynasty Trust
Mattoon, Illinois 61938
(Trustee: Richard Anthony Lumpkin)

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Benjamin Iverson
Lumpkin created under the Mary Green Lumpkin
Gallo Trust Agreement dated December 29, 1989
Mattoon, Illinois 61938

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Elizabeth Arabella
Lumpkin created under the Mary Green Lumpkin
Gallo Trust Agreement dated December 29, 1989
Mattoon, Illinois 61938

Richard Anthony Lumpkin 1990 Personal Income
Trust for the Benefit ofBenjamin Iverson Lumpkin
dated April 20, 1990
Mattoon, Illinois 61938
(Trustees: David R. Hodgman and R. J. Currey)

.'

Common

10,000

10,000

21,680

55,000

55,000

95,000

s.tesA
Sl00,8.20Y_
Prcfmed

3,960

Page 4 of6

Series B
Sl00, 8.50-;'
Prcfcmd

43,827

21,833



Name Ind Address

Richard Anthony Lumpkin 1990 Personal Income
Trust for the Benefit ofEJi73bcth Arabella Lumpkin
dated April 20, 1990
Mattoon, Dlinois 61938
(Trustees: David R. Hodgman and R. J. Cuney)

Mary Lee Sparks
2438 Campbell Road, N. W.
Albuquerque, New Mexico 87104

Mary Lee Sparks 1993 Grantor Retained Annuity
Trust
Mattoon, lllinois 61938
(Trustees: Mary Lee's four children)

Mary Lee Sparks 1990 Dynasty Trust
Mattoon, Illinois 61938
(Trustee: Richard Anthony Lumpkin)

. Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Anne RomaYnC Sparks
created under the Mary Green Lumpkin Gallo Trust
Agreement dated December 29, 1989
Mattoon, Illinois 61938

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Barbara Lee Sparks
created under the Mary Green Lumpkin Gallo Trust
Agreement dated December 29, 1989
Mattoon, Illinois 61938

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Christina Louise
Sparks created ~der the Mary Green Lumpkin
Gallo Trust Agreement dated December 29, 1989
Mattoon, lllinois 61938

Richard Anthony Lumpkin, Dot individually, but as
trustee of the trust named for John WoodruffSparks
created under the Mary Green Lumpkin Gallo Trust
Agreement dated December 29, 1989
Mattoon, Dlinois 61938

.'

SerielA
SIlO, UOY.

Common Prcfcmd

95,000

3,960

1,250

21,681

40,000

40,000

40,000

40,000

Page 5 of6

Seri.B
Sloo,L50%
Prcfcmd

40,606

18,019



Page 60f6

SerIes A Series B
$100,"''' $180,8.50%

Name U d Address ComwA Prefemd Prefcmcl

Mary Lee Sparb 1990 Personal Income Trust for 20,000
the Benefit ofADne Romayne Sparb dated April
20, 1990
Mattoon, Dlinois 61938
(Trustees: David R. Hodgman and R. I. Currey)

Mary Lee Sparks 1990 Personal Income Trust for 20,000
the Benefit of Barbara Lee Sparks dated April 20,
1990
Mattoon, Dlinois 61938
(Trustees: David R. Hodgman and R. J. Currey)

Mary Lee Sparks 1990 Personal Income Trust for 20,000
the Benefit ofChristina Louise Sparks dated April
20, 1990
Mattoon, Dlinois 61938
(Trustees: David R. Hodgman and R. J. Currey)

Mary Lee Sparks 1990 Personal Income Trust for 20,000
the Benefit of John WoodruffSparks dated April
20, 1990
Mattoon, Illinois 61938
(Trustees: David R. Hodgman and R. 1. Currey)

Total 1,559,149 11,880 189,811
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Consolidated Communications Telecom Services Inc.
FCC Form 490

June 1997

EXHIBIT 3

Current Licensee

Consolidated Communications Mobile Services rCCMS;, a wholly-

owned subsidiary of Consolidated Communications Inc. rConsolidated;, is in the

process of dissolution. Due to an oversight, Consolidated has not previously filed an

application for a pro forma assignment ofKSC369 from CCMS to Consolidated

Communications Telecom Services ("CCTS;, another wholly-owned subsidiary of

Consolidated. Simultaneous with the filing ofthe present application to transfer

control of CCMS from Consolidated to McLeod, an application and request for

special temporary authority are being filed for the pro forma assignment of KSC369

from CCMS to CCTS. After consummation of this transaction and approval by the

FCC of both the assignment and the transfer ofcontrol applications, KSC369 will

be held by CCTS, which will be a wholly-owned indirect subsidiary of McLeod.

\\\DC •UlN/II ·0471511.01



FCC 430 Federal Communications Commission
Washington, DC 20554

LICENSEE QUALIFICATION REPORT

AppI'CMlCl by OME
3060.Q10~

see nMI'H for public
burden estimate

3. If thl. report .u........ a previously
tiled report, specify Ita elate

2. (ANa Code) Telephone Number

(319) 364-0000

. INSTRUCTIONS:
A. The -Filer" ofthis report is defined to include: (1) An applicant, where this report is submitted in connection with applica~ons f~r common

carrier and satellite radio authority as required for such applications; or (2) A licensee or permittee, where this report IS reqUired by the
Commission's Rules to be submitted on an annual-basis.

B. Submit an original and one copy (sign original only) to the Federal Communialtions Commission, Washington, DC 20554. If more t~n
one radio service is lilted in Item 6, submit an additional copy for each such additional service. If this report is being submitted In

connection with an application for radio authority, attach it to that application.

C. Do not submit a fee with this report.

1. Busln.s Name and Add,... (Number, StrHt, State and ZIP Code)
of Flier's Principal Office

McLeodUSA Incorporated
McLeodUSA Technology Park
6400 C Street, SW, P.O. Box 3177
Cedar Rapids, Iowa 52406-3177 N/A
4. Flier is (check one): 5. Under the laws of what State (or othero Individual D Partn.rahlp E9 Corporation Juriedlction) .. the FlI.r organlDd?

o Other (Specify): Delaware
6. List the common carrier and .atelllte radio Hrvicea In which Filer has applied or I. a current IIcen... or permittee:

Point-to-Point Microwave Radio Service; Rural Radiotelephone Service
Broadband Personal Communications Service; paging and Radiotelephone Service

7 (a) Has the Flier or any party to thl. application had any FCC .tation IlcenH or permit revoked or
had any application for permit, llcen•• or renewal deni.d by thl. Comml8alon? If "YES~
attach as Exhibit 1 a statement giving ca' sign and file number of lcen" or pennlt revoked and
relating circumstancas.

(b) Has any court finally adjudged the Flier, or any peraon directly or Indlrectiy controlling the
Filer, guilty of unlawfully monopolizing or attempting unlawfully to monopolize radio
communication, directly or Indirectly, through control of manufacture or sale of radio
apparatus, exclusive traffic arrangement, or other means of unfair methods of competition?
If 'YES', attach as Exhibit II a statement relating the facts.

(c) Has the Filer, or any party to this application, or any peraon directly or Indirectly controlling
the Filer ever been convicted of a felony by any state or Federal court? If -vES~ attach as
Exhibit III a statement relating the facts.

(d) Is the Filer, or any person directly or indirectly controlling the Flier, pNHntlya party In any
matter referred to in Items 7(b) and 7(c)? If 'YES', attach as exhibit IVa statement relating the
facts.

DYES

DYES

DYES

DYES

~NO

8. Is the File" directly or Indlrectiy, through stock ownerahlp, contract or otherwise, currently tr1 YES NO
interested In the ownership or control of any other radio stations licensed by the Commission? "I::J D
-YES', submit as Exhibit V the name of each such Jcensee and the lcensee's relation to the Fler. See Exhibit V

If Filer is an individual (.oIe proprietorship) or partnerahlp, answer the following and Item 11:

9 (a) Full Legal Name and Residential Addres. (b) Is Individual or .ach member
(Number, Street, State and ZiP Code) of of a partnership a citizen of D YES D NO
Individual or Partnera: the United Stmea? N/ A

N/A
(0) I. Individual or any member of

a partnerahlp a representative
of an allen or of a foreign

~ent? N/A

FCC 430· PIIge
Mlly1_



· If Flier Is I corporMJon, Inswer the fallowing and Item 11:

10 (I) Attach I. exhibit VI the nam.., acldr...... and cltlz.n.hlp of tho-. 8tocIchold." owning of record and/or votl
10 percent or more of the FIler'1 voting ataek and the percentag.. 10 held. In the case of fiduciary control, Indicate t

beneflel.ry(i.) or elu. of beneficiaries.

See Exhibit VI

(b) Uat below, or attach • exhibit VII the nlmes and add,..... of the oftIcers and dlr-=to... of the Filer.

See Exhibit VII

(c) I. the Filer directly or Indirectly controlled by any other corporation? 0 YES

If ·YE~ and .. ExNbI VIII a atatement (1tJduding 0IfIMIuIi0MI .... approptiate)
which My end completely 1denIJ1Ie. the nature and atant ofconIraI. 1nctIde the foIowing: (1) the
address and ptlmety bualneu of the COIJtfoilng CQ)IOI'MbI and MY innMCfete aubalfIaries;
(2) the nam.s, adchaU, and dtizenship ofthoae stockhoIdeta ItoIdIng 10pen:ent ormen of the
contTOlfng corporation', voting atoclc; (3) the approximate percetUge of tot. WlfiJg atoe/( held by
.ach such atockholder; and (4) the name, and adch.... of the pt'Mident and dnc:tcn of the
controlfng c:orpor8tJon.

(d) I' Iny otftcer or dlr-=tor of the Filer an allen? 0 YES

(e) I. more thIn one-ftfth of the capital stock of the Filer owned of NCOfd or voted by Illen. or
their r..pre.entatlve., or by I foreign government or repre.entatlve(a) thereof, or by I 0 YES
corporation organized under the I.,. of a foreign country?

(I) I. the Flier dll'Ktly or Indirectly controlled: (1) by any other corporation of which any otrlcer 0 YES
or more than one-fourth of the dlrKto... are IUen., or (2) by Iny foreign corporation or
corporation ofwhich more than one-fourth of the capital atock I. owned or voted by Illen. or
their repre.entatlves, or by I foreign govemment or representatives thereof.

mNO

mHO

(g) If any an.wer to question. (d), (e) or (f) I. "YES·, IIttach • exhibit IX a statement Identifying the allen. or foreign
entitle., their nationality, their relatlon.hip to the Flier, and the percentllge of stock they own or vote.

11. CERTIFICATION
This report constitutes a material part of any application which cro.s-ref.ences It, and all ..aments mad. In the atl8ched exhibits an
material part thereof. The ownership information contained in this report does not con.titut. In Ipplication for, or Comminlon approwIl
any transfer of control or assignm.nt of radio facilities. The undersigned, individually and for the Filer, hereby certifies that the Itatemer
made herein are true, complete and correct to the best of the Flier's knowledge and belief, and are made in good faith. The undersigN
individually and for the Filer, certifies that neitherth. applicant nor any oth. party to the application is ,ubject to a denial ofFedn bend
that includes FCC benefits, pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. Section 862, beclUH of I conviction 1
possession or distribution of a controlled .ubstance.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S. COD
TITLE 18, SECTION 1001), AND/OR REVOCATION OF ANY STATION UCENSE OR CONSTRUcnON PERMIT (U.S. CODE. TITLE ~

SECTION 312(A)(1)), AND/OR FORFEITURE (U.S. CODE, TITLE 47, SECnON 503). .

Flier (mu.t corre.pond with that ahown In Item 1) Typed or Printed Name

Casey D. Mahon
Date

Senior Vice Presiden
BY THE PRNACY M;T OF 1174 AND THE PAPERWORK REDUCTION M;T OF 1111

T s' ion of personal Information req . rm is to determine if you are qUiIifted to become or remain a Icen.. In ClOft'I'Il

carrier or satellite redlo service pursuant to the Communication. Ad of 1934, u amended. No authortzation can be granted unIIII
information requested is provided. Your response i. required to obtilin the requested authorization or retain In luthorization.

Public reporting burden for this collection of information is estimated to average 2 hours per reIpOnH, including the time for rNew
instructions, lllrebing existing data 1OUfCeI, gathering and maintaining the data needed, and compa.ting and raYIIwing the coIIeatIoII
information. Send comments regarding this burden estimate, or any other upect of this collection of information, Including IUft..tlO,.
reducing the burden to Fed... Communications Commission, Records ManagementBranch, Washington, DC 2OS54, PaperwoI'k Raduct
Project (3060-0105), or via the inWRet to dconwaYOfcc.gov. DO NOT SEND COMPl.ETED FORMS TO THIS ADDRESS. Indlvld...
not required to re.pond to • collection of Information unl... It displays a currently valid OMB control number.
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EXHIBIT V
(Question 8)

McLeodUSA Incorporated \McLeodj currently is the licensee of 25

"D" and"E" block Broadband Personal Communications Services licenses in Illinois,

Iowa, Minnesota, Nebraska and South Dakota.

By means of applications that are being filed simultaneously with this

Form 430, Mcleod seeks Commission consent to control, directly or indirectly,

Consolidated Communications Inc. ("CCl") and the following subsidiaries of CCI

that hold FCC licenses: Illinois Consolidated Telephone Company, Consolidated

Communications Mobile Services, Consolidated Communications Telecom Services,

and Midwest Cellular Associates Limited Partnership. As a result of this

transaction, CCI and its subsidiaries would become wholly-owned subsidiaries of

Mcleod. The above-mentioned CCI subsidiaries hold FCC licenses in the Point-to-

Point Microwave Radio Services, Broadband Personal Communications Services,

Rural Radio Services, and Paging and Radiotelephone Services.
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EXHIBITS VI, VII
(Questions 10(a), 10(b»

OwnerslWl

The current five percent or greater shareholders of McLeodUSA

Incorporated ("McLeod") are as follows:

Name and Address Percentace Ownership Citizenship

IES Investments, Inc. 17.1 U.S.
200 1st Street, S.E. Corporation
Cedar Rapids, Iowa 52401
Clark E. McLeod 9.0 U.S.
Mary McLeod 8.2
McLeodUSA Incorporated
McLeodUSA Technology Park
6400 C Street, S.W.
P.O. Box 3177
Cedar Rapids, Iowa 52406-3177
MWR Investments Inc. 15.7 U.S.
500 E. Court Ave. Corporation
Des Moines, Iowa 50309
Putnam Investment Management, Inc. 7.5 U.S.
One Post Office Square Corporation
Boston, MA 02109
Allsop Venture Partners III, L.P. 7.4 U.S. Limited
2750 1st Ave. Partnership
Cedar Rapids, Iowa 52402

As part of the transaction referenced above in Exhibit V, new shares of

McLeod stock will be issued to existing holders of CCI common stock. As a result,

the interests of the above McLeod shareholders will be diluted when the merger is

consummated. McLeod does not currently anticipate that the issuance of McLeod

stock to CCI shareholders will result in any new ten percent or greater shareholders

of McLeod.
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.omars and DireCtors

The address for the following proposed Officers and Directors of the

filer will be cia McLeodUSA Incorporated, McLeodUSA Technology Park, 6400 C

Street, S.W., P.O. Box 3177, Cedar Rapids, Iowa 52406-3177. The proposed

Officers and Directors of McLeod subsequent to the transaction described are as

follows:

Name Title Director

Clark E. McLeod Chairman, Chief Yes
Executive Officer

Richard A. Lumpkin Vice Chairman Yes
Stephen C. Gray President, Chief Yes

Operating Officer
Blake O. Fisher, Jr. Chief Financial Officer, Yes

Executive Vice President,
Treasurer

Robert J. Currey Executive Vice President Yes
Kirk E. Kaalber~ Executive Vice President ..
Stephen K. Brandenburg Executive Vice President ..
David M. Boatner Executive Vice President ..
Albert P. Ruffalo Executive Vice President ..
Arthur L. Christoffersen Executive Vice President ..
Casey D. Mahon Senior Vice President, ..

General Counsel and
Secretary

Russell E. Christiansen .. Yes
Thomas M. Collins .. Yes
Paul D. Rhines .. Yes
Lee Liu .. Yes
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